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AGREEMENT

This Cable Televison Renewd License entered into this _ th day of October 1996, by and
between Time Warner Cable Inc., aDivison of Time Warner Entertainment Company, L.P., aDdaware
limited parthership, and the Board of Selectmen of the Town of Winthrop, Massachusetts, as Issuing
Authority for the renewa of the cable television licensg(s) pursuant to M.G.L. c. 166A.

ARTICLE 1
DEFINITIONS

Section 1.1--- DEFINITIONS:

For the purpose of this Renewal License, the following words, terms, phrases and their derivations
shall have the meanings given herein, unless the context clearly requires a different meaning. When not
inconsstent with the context, the masculine pronoun includes the feminine pronoun, words used in the
present tense include the future tense, words in the plural number include the singular number and words
in the singular number include the plurad number. The word shdl is dways mandatory and not merely
directory.

(1) Access. Theright or ability of any Winthrop resident and/or any persons affiliated with an a Winthrop
indtitution to use designated facilities, equipment and/or channels of the Cable Televison System, subject
to the conditions and procedures established for such use.

(2) Access Channd: A video channd which Licensee shal make availlable to the Town of Winthrop
and/or the Access Corporation, without charge, for the purpose of transmitting programming by
resdents of Winthrop, Town departments and agencies, Town of Winthrop Public Schoals, or other
Winthrop educationd, ingtitutiona and other loca public or non-profit organizations.

(3) Access Corporation: The entity, designated by the Issuing Authority of the Town of Winthrop, for
the purpose of operating and managing the use of public, educationa and governmenta access funding,
equi pment and channels on the Cable Tdevison System t-accordanee-with-the-terms-heret-and4+

(4) Affiliate or Affiliated Person: Any Person who or which directly or indirectly controls and owns an
interest in the Licensee and/or its successor(s); any Person which the Licensee directly or indirectly
controls and in which the Licensee owns an interest; and any Person directly or indirectly subject to
control and owned in whole or in part by a Person who or which directly or indirectly controls and owns
an interest in the Licensee andfertsAffiiae; provided, however, that this definition shal not be deemed
to apply to any programming or publishing service provided by an Affiliate, carried in the norma course
of busness.
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(5) Badic Service: The lowest service tier, other than a Pay Cable Service, distributed over the Cable
System, which includes, without limitation, al PEG Access Channels and all broadcast Signdls, if any,
required to be carried on Basic Service pursuant to federa law, or this Renewad License to the extent it
is not inconsstent with federd law.

(6) CMR: The acronym for Code of M assachusetts Regulations.

(7) Cable Act: Public Law No. 98-549, 98 Stat. 2779 (1984) (the Cable Communications Policy Act of
1984), as amended by Public Law No. 102-385, 106 Stat. 1460 (1992) (the Cable Teevison Consumer
Protection and Competition Act of 1992), as further amended by Public Law No. 104-458, 110 Stat. 56
(1996) (the Telecommunications Act of 1996).

(8) Cable Service: The one-way capable transmission to Subscribers of Video Programming or Other
Programming Services and Subscriber interaction, if any, which is required for the selection of such
Video Programming or Other Programming Serviceswhich ismade availableto al Subscribersgenerdly.

(9) Cable Televison System or Cable System: A facility, conssting of a set of closed transmission paths
and associated Sgna generation, reception, and control equipment, that is designed to provide Cable
Service which includes Video Programming and which is provided to multiple Subscribers within the
Town.

(10) Commercid Subscriber: A commercid, non-resdential Subscriber to Cable Televison Service.

(12) Commission: The Massachusetts Community Antenna Televison Commission, pursuant to Chapter
166A of the Generd Laws of the Commonwedth of M assachusetts, or its successor.

(12) Converter: Any device changing the frequency of a Signal. A Subscriber converter may expand
reception capacity and/or unscramble coded Signals distributed over the Cable System.

(13) Department of Public Works ("DPW"): The Department of Public Works of the Town of Winthrop.

(14) Downstream Channel: A channel over which Signals travel from the Cable System Headend
to an authorized recipient of Video Programming.

(15) Drop or Cable Drop: The coaxia cable that connects each home or building to the feeder line
of the Cable System.
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(16) Educational Access Channd: A specific channel(s) on the Cable System made available by the
Licensee to educationd ingtitutions, educators and/or the Access Corporation for the presentation of
non-commercia educationa access programming and/or information to the public.

(17) Effective Date of the Renewal License (the "Effective Date"): November 15, 1996.
(18) Execution Date of Renewal License (the "Execution Date"): November _, 1996.
(19) FCC: The Federad Communications Commission, or any SUCCessor agency.

(20) Government Access Channel: A specific channel(s) on the Cable System made available by the
Licensee to the Issuing Authority, its designees and/or the Access Corporation for the presentation of
non-commercial governmental access programming and/or information to the public.

(21) Gross Annua Revenues: Condderation of any form or kind derived by the Licensee and/or its
Affiliatesfrom the carriage of Signds over the Cable Teevison System including, without limitation: the
digtribution of any Cable Service over the System; the provision of any Service Related Activity in
connection with the operation of the System; Basic Service monthly fees, al other Service fees,
ingtalation, reconnection, downgrade, upgrade and any smilar fees; all Commercid Subscriber revenues;
fees paid for channels designated for commercia use; Converter and remote control rentals, leases or
sdes, sudio and other facility and/or equipment rentals, home shopping revenues, and advertisng
revenues. In the event that an Affiliate isrespongblefor advertiang, advertisng revenues shdl be deemed
to be the pro-rata portion of advertisng revenues, paid to the Cable System by an Affiliate for said
Affiliate's use of the Cable System for the carriage of advertisng. Gross annua revenues shal aso
include the Gross Revenue of any other Person which is derived directly or indirectly from or in
connection with the operation of the Cable System to the extent that said revenue is derived, through a
means which has the effect of avoiding payment of License Fees to the Town that would otherwise be
paid herein. It isthe intention of the parties hereto that Gross Annual Revenues shdl only include such
congderation of Affiliates and/or Persons relating to Signd carriage over the Cable System and not the
gross revenues of any such Affiliate(s) and/or Person(s) itself, where unrelated to such Signal carriage.
Gross Annual revenues shall not include (1) revenues paid by the Licesnsee to any Affiliate for
Programming carried on the Cable System wher e such revenues have alr eady been recovered by
the Licenseethrough chargestoits Subscribersand alicensefee on all such revenueshasbeen, or
will be, paid to the Town and/or Acces Cor poration in accordancewith this Renewal License; (ii)
actual bad debt that iswritten off, but subsequently collected, shall beincluded in Gross Annual
Revenues in the period so collected; and (iii) revenues of any Affiliate from the sale of
mer chandise of non-Cable Services, such asthe subscription priceto periodicals, asaresult of, or
due to, advertising by such Affiliate on the Cable System, and where said Affiliate revenuesare
not received by the Licensee
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(22) Headend: The dectronic control center of the Cable System containing equipment that receives,
amplifies, filters and convertsincoming Signds for distribution over the Cable System.

(23) Hub or Hub Site: A sub-Headend, generally located within a cable televison community, used either
for the purpose of i) Signal processing or switching, or ii) placement of afiber node, microwave link or
transportation super trunk.

(24) Indtitutional Network ("1-Net"): The separate cable, consisting of Upstream and Downstream
Channds, said channds for the use of the Issuing Authority, its designee, Town departments and the
Licensee.

(25) Issuing Authority: The Board of Selectmen of the Town of Winthrop, M assachusetts.

(26) License Fee or Franchise Fee: The payments to be made by Licensee to the Town of Winthrop,
which shdl have the meaning as set forth in Section 622(g) of the Cable Act and M.G.L. Chapter 166A,
Section 9.

(27) Licensee: Time Warner Cable, A Divison of Time Warner Entertainment, L.P., or any successor or
transferee in accordance with the terms and conditionsin this Renewa License.

(28) Multichannd Video Programming Provider: A Person who or which makes available to resdentsin
Winthrop multiple channels of Video Programming.

(29) NCTA: The acronym for the Nationa Cable Televison Association.
(30) NTSC: The acronym for the Nationd Television Systems Committee.

(31) Node or Fiber Node: A remote point(s) in the Cable System connecting fiber optic cable to the
Trunk and Digtribution System.

(32) Origination Capability or Origination Point: An activated cable and connection to an Upstream |-
Net Channd, dlowing a User(s) to transmit a Signal(s) upstream to a designated |ocation.

(33) Outlet: An interior receptacle, generdly mounted in awall, that connects a Subscriber's or User's
television st to the Cable System.

(34) Pay Cable or Premium Services. Programming delivered for afee or charge to Subscribers on a per

channd basis, or as a package of Services, in addition to the fee or charge for the Basic Service, or for
such other service tier as may be alowed or required by applicable law.
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(35) Pay-Per-View: Programming delivered for afee or charge to Subscribers on a per-program or per-
event basis.

(36) PEG: The acronym for "public, educationa and governmenta,” used in conjunction with Access
Channels, support and facilities.

(37) PEG Access Channds. Any channe(s) made available for the presentation of PEG Access
Programming.

(38) Person: Any corporation, partnership, limited partnership, association, trust, organization, other
business entity, individua or group of individuals acting in concert.

(39) Prime Rate: The prime rate of interest at the Bank of Boston, or its successor.

(40) Public Access Channd: A specific channd(s) on the Cable System miade available by Licenseeto the
Access Corporation for the use of Winthrop individuals and/or organizations wishing to present non-
commercia Programming and/or information to the public.

(41) Public Way: The surface of, as well as the spaces above and below, any and all public streets,
avenues, highways, boulevards, concourses, driveways, bridges, tunnels, parks, parkways, waterways,
bulkheads, piers, easements which have been dedicated for compatible uses, and public grounds and/or
waters and all other publicly owned red property within or belonging to the Town, now or hereafter
existing. Reference herein to "Public Way" shdl not be construed to be a representation or guarantee by
the Town that its property rights are sufficient to permit its use for any purpose, or that the Licensee shall
gan or be permitted to exercise any rights to use property in the Town greater than those already

possessed by the Town.

(42) Renewal License: The non-exclusive Cable Televison Renewa License granted to the Licensee by
this instrument.

(43) Scrambling/Encoding: The eectronic distortion of a Signal(s) in order to render it unintelligible or
un-receivable without the use of a Converter or other decoding device.

(44) Service: Any Badc Service, any Pay Cable Service, or any other Service tier, whether or not
originated by the Licensee, which is offered to any Subscriber in conjunction with, or which is distributed
over, the System.

(45) Service Related Activity: Any activity or function for which the Licensee receives revenue from any

other Person and which isdirectly associated with the operation of the Cable System or the production or
digtribution of any Cable Service over the Cable System by any Person other than the Licensee, including,
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without limitation, operation of studio or any other facilities or equipment, billing, audience promotion,
and/or ingtdlation or lease of equipment.

(46) Signd: Any transmission of eectromagnetic or optica energy which carries Video Programming
from one location to another.

(47) State: The Commonwedth of Massachusetts.

(48) Subscriber: Any Person, firm, corporation or other entity who or which elects to subscribe to, for
any purpose, a Service provided by the Licensee by means of, or in connection with, the Cable Televison
Sysem.

(49) Subscriber Network: The 750 MHz single trunk, bi-directiona -capable network to be owned and
operated by the Licensee, over which Signas can be transmitted to Subscribers.

(50) System Activation: Theinitia operation of al or aportion of the upgraded 750 MHz Cable System
such that the Signds required and authorized to be transmitted pursuant to this Renewa License are
available at potentia Subscribers taps.

(51) System Completion: That time when the Licensee has provided written documentation to the
Issuing Authority that its 450 MHz cable system has been fully upgraded to a minimum 750 MHz Trunk
and Distribution system and service has been made available to one hundred percent (100%) of the
resdentia householdsin the Town.

(52) Town: The Town of Winthrop, M assachusetts.

(53) Town Counsd: The Town Counsel of the Town of Winthrop, Massachusetts.

(54) Trunk and Digtribution System: That portion of the Cable System for the ddlivery of Signals, but not
including Drop cablesto Subscriber's’ residences.

(55) Upstream Channel: A channel over which Signds travel from an authorized location to the Cable
System Headend.

(56) User: A Person utilizing the Cable Televison System, including al related facilities for purposes of
production and/or transmission of eectronic or other Signals as opposed to utilization solely as a
Subscriber.

(57) VCR: The acronym for video cassette recorder.
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(58) Video Programming or Programming: Programming provided by, or generdly consdered
comparable to Programming provided by, atelevison broadcast station.
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ARTICLE 2
GRANT OF RENEWAL LICENSE

Section 2.1---GRANT OF RENEWAL LICENSE

Pursuant to the authority of Chapter 166A of the Generd Laws of the Commonwedth of
Massachusetts, and subject to the terms and conditions set forth herein, the Board of Selectmen of the
Town of Winthrop, Massachusetts, as the ISSUING AUTHORITY of the Town, hereby grants a
non-exclusive, revocable cable television renewd license to the LICENSEE, authorizing and permitting
the Licensee to upgrade, construct, ingtall, operate and maintain a Cable Television System within the
corporate limits of the Town of Winthrop. This Renewa License is subject to the terms and conditions
contained in Chapter 166A of the laws of M assachusetts, as amended and attached hereto as Exhibit 11;
the regulations of the FCC; the Cable Act; and al Town, State and federal statutes and by-laws of
generd application.

Subject to the terms and conditions herein, the Issuing Authority hereby grantsto the Licensee
the right to upgrade, congtruct, ingtall, operate and maintain a Cable Televison System in, under, over,
along, across or upon Public Ways under the jurisdiction of the Town of Winthrop within the municipal
boundaries and subsequent additions thereto, for the purpose of reception, transmission, collection,
amplification, origination, distribution, and/or redistribution of Signalsin accordance with the laws of the
United States of America, the Commonwedth of Massachusetts and the Town of Winthrop. In
exercisgng rights pursuant to this Renewal License, the Licensee shdl not endanger or interfere with the
lives of Persons, interfere with any ingtdlations of the Town, any public utility serving the Town or any
other Persons permitted to use the Public Ways.

Grant of this Renewal License does not establish priority for use over other present or future
permit holders or the Town's own use of Public Ways.

Section 2.2---TERM OF RENEWAL LICENSE
The term of this Renewa License shdl commence on December 3, 1996, and shdl expire on
December3, 2006, unless sooner terminated as provided herein or surrendered.

Section 2.3---NON-EXCLUSIVITY OF LICENSE

(8 ThisRenewal License shdl not affect the right of the Issuing Authority to grant to any other
Person alicense or right to occupy or use the streets, or portions thereof, for the construction, upgrade,
ingtalation, operation or maintenance of a cable televison system within the Town of Winthrop; or the
right of the Issuing Authority to permit the use of the Public Ways of the Town for any purpose
whatsoever. The Licensee hereby acknowledges the Issuing Authority's right to make such grants and
permit such uses.

(b) To the extent dlowed by applicable law(s), the grant of any additiona cable televison
license{ s} shdl be on substantially equivaent terms and conditions as those contained in this Renewal
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License. This paragraph shdl be subject to specific performance.

(¢) The issuance of additiond license{s} shdl be subject to gpplicable federa law{s}, and
M.G.L. Chapter 166A and applicable regulations promulgated thereunder.

(d) In the event that the Licensee reports to the Issuing Authority that it is a a competitive
disadvantage as a result of a competing Multichannd Video Programming Provider operating in the
Town that is not required to be licensed by the Town, the Issuing Authority and the Licensee agree that
Section 625 of the Cable Act will be applicable. Among other factors, the Issuing Authority will consider
the nature and extent of any such competitive disadvantage in assessng a Section 625 request from the
Licensee. The Issuing Authority and the Licensee agree that the specific kinds of potentia competing
Multichannel Video Programming Provider(s) or the terms and conditions of any such potentia
competition that may occur are unforeseeable of as the Execution Date of this Renewal License.

Section 2.4---POLI1CE AND REGULATORY POWERS

By executing this Renewa License, the Licensee acknowledges that its rights are subject to the
lawfully exercised powers of the Town to adopt and enforce generd by-laws of generd gpplicability, and
not specific either to cable televison or this Renewa Licensee, necessary to the safety and welfare of the
public. The Licensee shal comply with dl gpplicable DPW regulations and any by-laws enacted by the
Town. Any conflict between the terms of this Renewa License and any such lawful exercise of the
Town's police and regulatory powers shal be resolved in favor of the latter.

Section 2.5---REMOVAL OR ABANDONMENT

Pursuant to M.G.L. Chapter 166A, Section 5(f), Licensee shall remove dl of its supporting
structures, poles, transmisson and distribution systems, and all other appurtenances from the Public
Ways and shdl restore dl areasto their origina condition.

Section 2.6---TRANSFER OF THE RENEWAL LICENSE

(@ Pursuant to M.G.L. Chapter 166A, Section 7, neither this Renewd License, nor control
thereof, shall be transferred, assigned or disposed of in any manner, voluntarily or involuntarily, directly
or indirectly, or by transfer of control of any Person, company and/or other entity holding such Renewal
License to any other Person, company and/or other entity, without the prior written consent of the
Issuing Authority, which consent shall not be arbitrarily or unreasonably withheld. Any transferee shall
be subject to al of the terms and conditions contained in this Renewa License.

(b) Pursuant to 207 CMR 4.04, as may be amended, and applicable federd law(s), in reviewing
an gpplication of control or assgnment of thisRenewal License, the Issuing Authority shall consider only
transferee's (i) financia capability, (ii) management experience, (iii) technical expertise, and (iv) lega
ability to operate the Cable System under this Renewa License.

(c) The Licensee shdl submit to the Issuing Authority an original and five (5) copies, unless
otherwise directed, of the forms prescribed by the Commission and/or the FCC requesting such transfer
or assignment consent.

(d) Unless otherwise permitted by applicable law, the consent of the Issuing Authority shal be
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given only after apublic hearing to consder the written application for transfer.
Section 2.7 --- EFFECT OF UNAUTHORIZED TRANSFER ACTION

(& Any trandfer of the Cable System without complying with Section 2.6 above shall be deemded a
materia breach of this Renewd License, and the Issuing Authority may ether:

91) assess liquidated damagers, pursuant to Section 11.2(a) (1) infra; or
(i) revoke this Renewal License asprovided in M.G.L. c. 166A §11.
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Section 2.7 --- PROCEEDING UPON EXPIRATION OR REVOCATION OF LICENSE
—e)-In the event that this Renewal Licenseis revoked, and al appeals have been exhausted, or
that it expires, and that the Issuing Authority determines not to renew this Renewa License and dl
appedls have been exhausted, the Issuing Authority and the Licensee shal implement the provisions of
Section 627 of the Cable Act, by trandferring the Cable System to the Town or a subsequent licenseein
accordance with 47 U.S.C. §8547.

13
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ARTICLE 3
SYSTEM DESIGN

Section 3.1---SUBSCRIBER NETWORK

(&) Pursuant to Section 4.1 infra, no later than May 15, 1998, the Licensee shdl make available
to al resdents of the Town aminimum seven hundred fifty Megahertz (750 MHz) Subscriber Network,
fully capable of carrying a least seventy-eight (78) NTSC video channels in the downstream direction
and four (4) NTSC video channels in the upstream direction. Said 750 MHz System shdl be designed
for 550 MHz of analog Signd transmissions, with 200 MHz reserved for future digital or analog two-
way transmissions, which may be subject to change at the discretion of the Licensee. Until that time, the
Licensee shdl continue to operate its four hundred fifty Megahertz (450 MHz) Cable System, currently
capable of providing fifty-eight (58) downstream video channels.

(b) Inthe event that the Licensee chooses to upgrade the Cable System to bandwidth greater
than 750 MHz, the Licensee may do so, but any such greater bandwidth upgrade shal under no
circumstances be deemed to be a requirement of this Renewa License.

(¢) The Town shal givethe Licensee full cooperation in securing any permits, licenses, sub-
headend or microwave link stes, if necessary for the construction and/or upgrade of the Cable System.

(d) No later than thirty (30) days prior to System Activation, the Licensee shdl provide the
Issuing Authority and al of its Winthrop Subscribers with the planned channd line-up on the upgraded
Cable System. Said channel line-up shall be specific and include the total number of unduplicated
Dovvnstream Channelsthat will be a:tlvated and programmed incl ud| ng the PEG Access Channels

(ef) The Llcensee shdl transmit dl of |ts S|gnds to Wi nthrop Subscrl bers ereo, provided
such Signals are furnished to the Licensee in stereo.

(fg) The terms of this Section 3.1 shdl be satisfactorily met only upon System Completion, as
required herein.

Section 3.2---INSTITUTIONAL NETWORK

(& The Licensee shdl continue to operate, maintain and repair, without charge(s) to the Town
for such network, its existing, separate three hundred megahertz (300 MHz) Institutiona Network
("I-Net") to be utilized by the Town. No later than ninety (90) days from the Effective Date of this
Renewd License, the Licensee shdl make available to the Town an additiond three (3) Upstream
Channels and three (3) Downstream Channels on the I-Net, for a tota of sx (6) channels in the
downstream direction and six (6) channelsin the upstream direction on the I-Net for the exclusive use of
the Town and its designees. Said channels shal continue to be capable of distributing video, audio and
datato al designated non-school and school buildings ("1-Net Buildings') currently connected to the I-
Net, and identified in Exhibit 1 attached hereto.

(b) Thel-Net shdl be cagpable of transmitting between the Town buildings and other ingtitutions
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within the Town among other things, eectronic mail, data, interactive teaching, energy management
monitoring, security monitoring of municipa buildings, fire detection and municipal training. Except as
required in Section 3.2(d) below, the Licensee has no obligation to provide the Town with equipment
necessary for these uses of the I-Net.

(c) Except with the written permission of the Licensee, the I-Net may not be used to transmit
or receive any communication (in whatever form, whether video, audio, data, voice or otherwise) that
the Licenseeis or becomesin the business of transmitting and/or that which is destined to or originating
from any switched network, including, but not limited to, the facilities of any loca or long distance
telephone company; provided, however, that this Section 3.2(c) shdl not apply to non-commercid,
educationa programming services.

(d) No later than ninety (90) days from the Effective Date of the Renewal License, the Licensee
shal provide the Town, or its desgnee, with an additiond three (3) modulators for the three (3)
additional 1-Net Upstream Channels and an additiond three (3) demodulators for the three (3) additional
[-Net Downstream Channels. The Licensee shal maintain said modul ators and demodulatorsfor theterm
of this Renewa License. There shal be no charge(s) to the Town and/or its designee for the purchase
and/or maintenance of said additional modulators and demodulators.
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(&) The Licensee shdl continue to maintain and repair the existing 1-Net modulators and
demodulators procured by the Licensee and located at the Access Corporation. In the event that said
existing modulators and demodul ators cannot be repaired, the Licensee shdl promptly replace any such
modulators and/or demodulators. There shadl be no charge(s) to the Town and/or its designee for the
repair, replacement and/or maintenance of said modulators and demodulators.

(f) Thel-Net shall beinterconnected with the Subscriber Network at the Headend or such other
location at the discretion of the Licensee. All remote I-Net PEG Accesstransmissons shall be sent on an
Upstream Channel to the Headend, or other location, where such transmissions shdl be reprocessed,
switched and designated on one (1), or more PEG Access Downstream Channel(s) on the Subscriber
Network. The Licensee shdl be responsible for the automatic switching of al Upstream Channelsto the
appropriate Subscriber Network PEG Access Downstream Channels, and automatic switching of all
Subscriber Network Upstream Channelsto the appropriate I-Net Downstream Channdls. Said automatic
switching shal be performed by the Licensee a no cost to the Town.

(9) In addition to existing I-Net Drops and/or Outlets to each of the I-Net Buildings, as of the
Effective Date of this Renewa License, the Licensee shdl ingdl, at cost plus areasonable rate of return
to the Town, additiona 1-Net Drops and/or Outlets to those ingtitutions designated in writing by the
Issuing Authority, provided such additiona I-Net Drop and/or Outlet locations are along the existing |-
Net trunk as of the Effective Date of this Renewa License. The Licensee shall discuss the location of
each additional Drop and/or Outlet with a representative of the designated ingtitution, prior to the
ingtallation of such Drop and/or Outlet.

(h) The Licensee shall have the sole respongbility for maintaining the I-Net for the term of this

Renewd License, except for equipment not directly under its control or ownership. The Licensee shdll
be respongble for al necessary ingpections and performance tests of the I-Net.-
(i) In the event that there are technica problems with the I-Net, excluding any devices, hardware or
software not under the control or ownership of the Licensee and ingtalled by the Town or other User, the
Licensee shdl resolve the technical problem within a reasonable amount of time. Should a technica
problem continue, the Issuing Authority and the Licensee shall meet to discuss a resolution of such
problem.

() Any and dl 1-Net related costs shdl be strictly alocated between the Town and the Licensee
according to each entity's use of the I-Net, including but not limited to, installation, operational and
maintenance codsts. If requested to do so by the Issuing Authority, the Licensee shall itemize and verify
al such dlocable I-Net cogts, in sufficient detail to enable the Issuing Authority to independently verify
that such costs have been dlocated as required. Unless agreed to otherwise, the Licensee shdl provide
sad cogts, in writing, within thirty (30) days of arequest to do so by the Issuing Authority.

(k) The Town shal hold the Licensee harmless at al times during the term of this Renewa
License and after its expiration from any and al claims, actions and/or proceedings arising out of the
actions of the Town and/or the Licensee in transmitting, conveying or otherwise carrying, or faling to
transmit, convey or otherwise carry, any and al data transmissions originated and/or generated by the
Town on the I-Net channels made available to, and used by, the Town; provided, however, that this
paragraph (K) shall in no way redtrict or limit any rights the Issuing Authority may have to seek specific
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performance of this Section 3.2. The Town shdl, without charge to the Licensee, defend any such claim,
action or proceeding.

Section 3.3---PARENTAL CONTROL CAPABILITY

(8 The Licensee shdl provide, upon request, Subscribers for sdle or lease a remote control or
other device with which Subscribers can prohibit viewing of a particular CableSservice during periods of
time salected by the Subscriber.

(b) The Licensee shdl, upon request, provide and ingtal filters, or other devices, to block-out
the audio portion of any adult-oriented Programming on the Cable System.

Section 3.4---EMERGENCY ALERT OVERRIDE CAPACITY

Unless otherwise provided by applicable law, the Fhe Subscriber Network, described in Section
3.1 supra, shdl have an activated emergency audio dert override capacity. Downstream Channels shdl
be capable of being overridden, controlled remotely by the Issuing Authority, by the use of any touch-
tone telephone to override Downstream Channel swith an emergency message. Said audio override shdl
be provided by the Licensee, without charge to the Issuing Authority or the Town. The Issuing
Authority shal take reasonable steps to ensure that access to the emergency dert override system is
limited to officias respongble for emergency messages.
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ARTICLE 4
CONSTRUCTION, INSTALLATION AND MAINTENANCE STANDARDS

Section 4.1---SERVICE AVAILABLE TO ALL RESIDENTS

(&) Subject to subsection (b) and (c) below, The Licensee shdl make its service available to every
resdentid (non-commercia) dwelling unit in the service area in the Town, regardless of the type of
dwelling, or its geographical location unless legdly prevented from doing so.

(b) Ingdlation charges shdl be non-discriminatory, except that an additiona charge for time and
materials may be made for customized ingtdlation within a Subscriber's resdence or except when the
Licenseeis engaged in marketing promotions.

(c) Any dwdling unit within two hundred fifty feet (250" of the existing Cable System plant shall be
entitled to a standard aerid ingtdlation rate. Any aerid installation over 250 feet from the existing cable
plant requiring Trunk or Distribution type construction shall be considered non-standard and provided at a
rate based upon actual costs and areasonable return on investment. 1n accordance with gpplicable law, the
Licensee may reasonably charge subscribers for non-standard or customized ingtallations.

(d) Underground ingtd lation shall be considered standard and therefore subject to standard underground
ingtalation rates within 250 feet of the existing cable plant, provided no Trunk or Distribution type
congtructionisrequired and sub-surfaceisdirt or smilar soft surface. Underground installations within 250
feet of the existing cable plant requiring Trunk or Digtribution type congtruction or involving ahard surface
or that require boring through rock or under sdewalks, street, flower bedding, etc., are considered non-
standard installations and shall be provided at a rate based upon actua costs and a reasonable return on
investment. Ingalations more than 250 feet from existing cable plant requiring Trunk trtrk or Distrobution
eistrtbatton type construction or involving ahard (concrete, asphdlt, etc.) surface shal be provided at arate
based upon actua costs and a reasonable return on investment.

Section 4.2---LOCATION OF CABLE TELEVISION SYSTEM

The Licensee shdl congtruct, upgrade, ingtd|, operate and maintain the Cable Televison System within
the Town of Winthrop. Poles, towers and other obstructions shall be erected so as not to interfere with
vehicular or pedestrian traffic over Public Ways. The erection and location of al poles, towers and other
obstructions shdl be in accordance with dl gpplicable State and local laws and regulations.

Section 4.3---CHANGE-OVER PROCEDURES
The Licensee shdl change-over dl of its Winthrop Subscribers from its 450 MHz CableSystem egble
syserrto the upgraded 750 MHz Cable System in accordance with the following procedures:

(i) Before any Subscriber is changed-over to the upgraded System, the Licensee shdl inform all
Subscribers of the method of System change-over, the Licensees service(s), VCR compatibility,
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increased channd capacity and Programming and al rates and charges.
(i) Periodicaly, the Licensee shdl publish the areas that are subject to change-over in a least one (1)
loca newspaper of genera distribution in the Town.
(iif) There shdl be no ingtdlation charges to then-existing Subscribers for change-over to the 750
MHz System; provided, however, additiond installation charges may be applicable for ancillary or other
specid or new Service(s) Sexvices, at the discretion of the Licensee.

Section 4.4---NOTICE CONCERNING CONSTRUCTION ACTIVITIES

On a monthly basis during its upgrade of the Cable System, the Licensee shdl supply the Issuing
Authority and the Chief of Police with amap or alist of the areas of the Town which are anticipated to
be under construction the following month

Section 4.5---UNDERGROUND FACILITIES

Upon the Effective Date of this Renewa License in areas of the Town having telephone lines and
electric utility lines underground, al of the Licensee's lines, cables and wires shal be underground. At
such time as these facilities are placed underground by the telephone and dectric utility companies as
required to be placed underground by the Town, the Licensee shdl likewise place its facilities
underground, pursuant to M.G.L. 166, §22, without charge to the Town. Underground cable lines shall
be placed beneath the pavement subgrade in compliance with applicable law, Town by-laws, rules,
regulations and/or standards. It is the policy of the Town that existing poles for eectric and
communication purposes be utilized wherever possible and that underground ingtdlation is preferable to
the placement of additiona poles.

Section 4.6---TREE TRIMMING

In the ingtdlation of amplifiers, poles, other gppliances or equipment and in stringing of cables and/or
wires as authorized herein, the Licensee shdl avoid al unnecessary damage and/or injury to any and all
shade treesin and along the streets, dleys, Public Ways, and private property in the Town. The Licensee
shall be subject to M.G.L. Chapter 87 and shdl comply with dl rules established by the I1ssuing Authority
or hisdesigneg(s) during the term of this Renewa License. All tree and/or root trimming and/or pruning
provided for herein shall be done pursuant to appropriate regulations of the Town.

Section 4.7---RESTORATION TO PRIOR CONDITION

Whenever the Licensee takes up or disturbs any pavement, sdewak or other improvement of any
Public Way or public place, the same shall be replaced and the surface disturbed restored in as good
condition as before entry as soon as practicable. If the Licensee fails to make such restoration within a
reasonable time, the Issuing Authority may fix areasonable time for such restoration and repairs and shall
notify the Licensee in writing of the restoration and repairs required and the time fixed for performance
thereof. Upon failure of the Licensee to comply within the specified time period, the Issuing Authority
may cause proper restoration and repairs to be made and the reasonable expense of such work shdl be
paid by the Licensee upon demand by the Issuing Authority.
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Section 4.8---TEMPORARY RELOCATION

The Licensee shdl temporarily raise or lower its wires or other equipment upon the reasonable
request of any Person, including without limitation, a Person holding a building moving permit issued by
the Town. Unless otherwise required by applicable law, the expense of such raising or lowering shdl be
paid by the Licensee. The Licensee shall be given reasonable notice necessary to maintain continuity of
savice,

Section 4.9---DISCONNECTION AND RELOCATION

The Licensee shall, without charge to the Town, protect, support, temporarily disconnect, relocate in
the same gtreet or other Public Way, or remove from any street or any other Public Ways, any of its
property as required by the Issuing Authority or its designeg(s) by reason of traffic conditions, public
safety, street construction, change or establishment of street grade, or the construction of any public
improvement or structure by any Town department acting in a governmenta capacity.

Section 4.10---SAFETY STANDARDS

The Licensee shdl congtruct, upgrade, ingtall, operate, maintain and remove the Cable Televison
System in conformance with Occupationa Safety and Hedlth Administration (OSHA) regulations, the
Massachusetts Electrical Code, the Nationa Electrica Code, the NCTA Safety Manud, the Nationa
Electricd Safety Code, the National Televison Standards Code, the Bell Telephone Systems Code of
Pole Line Construction (when applicable), the rules and regulations of the Commission and FCC, all
State and loca laws, and all land use redtrictions as the same exist or may be amended heresfter.
Enforcement of these codes shdl be by the appropriate regulatory authority.

Section 4.11---PEDESTAL S

In any cases in which pedestal's housing passve devices are to be utilized, in Town Public Ways or
within the Town public lay-out, such equipment must be installed in accordance with applicable DPW
regulations; provided, however, that the Licensee may place active devices (amplifiers, line extenders,
power supplies, etc.) in a low-profile eectronic control box a Town approved locations to be
determined when the Licensee applies for a permit. All such equipment shdl be shown on the
congtruction maps submitted to the Town in accordance with Section 4.15 infra.

Section 4.12---PRIVATE PROPERTY

The Licensee shdl be subject to al laws, by-laws and/or regulations regarding private property in the
course of congtructing, upgrading, ingtaling, operating and maintaining the Cable Televison System in
the Town. The Licensee shdl promptly repair or replace dl private property, real and persona, damaged
or destroyed as aresult of the construction, upgrade, instalation, operation or maintenance of the Cable
Televison System at its sole cost and expense.
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Section 4.13---RIGHT TO INSPECTION OF CONSTRUCTION

(8 Thelssuing Authority or its designee(s) shal have the right to ingpect al congtruction, ingtalation
and/or upgrade work performed subject to the provisions of Articles 3 and 4 of this Renewal License and
to make such tests as deemed necessary to ensure compliance with the terms and conditions of this
Renewd License and dl other gpplicable law. Any such ingpection shal not interfere with the Licensee's
operations, except in emergency dStuations.

(b) Any tests conducted by the Town shadl be at the sole cost and expense of the Town and shdl have
the prior written approva of the Licensee. Unless otherwise mutualy agreed upon, the Town shdl give
a least thirty (30) days prior notification to the Licensee of its intention to conduct any testing. The
Licensee shdl be afforded the opportunity to be present during al such testing.

Section 4.14---CONSTRUCTION MAPS
Upon written request, the Licensee shdl file with the Issuing Authority or its designee "as-built" maps
of al exigting and newly constructed Cable System plant.

Section 4.15---SERVICE INTERRUPTION

Except during the construction or upgrade of the Cable System or where there exists an emergency
Stuation necessitating a more expeditious procedure, the Licensee may interrupt Service for the purpose
of repairing, upgrading or testing the Cable Teevison System only during periods of minimum use and,
if practicd, only after aminimum of twenty-four (24) hours notice to dl affected Subscribers, given over
one (1) of the Cable Sysem’'s PEG Access Channels. This section shal not apply to necessary
interruptions resulting from Subscriber change-over to the newly upgraded Cable System.

Section 4.16---COMMERCIAL ESTABLISHMENTS

The Licensee shdl be required to make Cable Service(s) available to any commercid establishmentsin
the Town upon anon-discriminatory basis provided that said establishment(s) agreesto pay for ingtallation
and monthly subscription costs as established by the Licensee. Certain Programming services may not be
available to commercid establishments, pursuant to applicable law or the Licensee's agreements with its
program suppliers or Licensee' s policies.

Section 4.17---" DIG SAFE"

The Licensee shdl comply with all gpplicable "dig-safe’ provisons, pursuant to Massachusetts Genera
Laws Chapter 82, Section 40.
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ARTICLES
SERVICES AND PROGRAMMING

Section 5.1---PROGRAM LINE-UP

(8) Except asrequired by law, dl Programming decisions are at the sole discretion of the Licensee and may
be subject to change from time to time.

(b) To the extent required by applicable law, the Licensee shdl provide Basic Cable Service, which shdll
include at least dll areabroadcast televison Signdsin the Winthrop, Massachusetts areawhich it isrequired
to carry and the Downstream Channels, for PEG Access use.

() Pursuant to Section 624 of the Cable Act and subject to Section 5.1(a), the Licensee shall maintain
the mix, quality and broad categories of Programming set forth in Exhibit 2, attached hereto and made a
part hereof. Pursuant to federa law, al Programming decisions, including the Programming listed in
Exhibit 2, attached hereto, are at the sole discretion of the Licensee, and such Programming may be subject
to change from timeto time.

(d) Pursuant to 207 CMR 10.02, the Licensee shdl provide the Issuing Authority and al Subscribers
with notice of itsintent to substantially change the Winthrop Programming line-up at least thirty (30) days
before any such changeisto take place.

Section 5.2---CABLE COMPATIBILITY
(& Pursuant to applicable law, the Licensee shdl not Scramble or otherwise Encode, in any

manner or form, for the entire term of this Renewd Licensg, its Basic Servicetier.

(b) Pursuant to applicablelaw, the Licensee reservesitsrightsto Scramble or otherwise Encode
any cable channel(s) to protect the Licensee from unauthorized reception of its Signals.

(¢) In accordance with 207 CMR 10.03, the Licensee shall give notice in writing of its policies
and practices regarding equipment to potential Subscribers before a subscription agreement is reached
and annually to al existing Subscribers.

Section 5.3---CONTINUITY OF SERVICE

The Licensee shdl ensure that al Subscribers receive continuous, uninterrupted Service,
except for necessary Service interruptions or as a result of Cable System or equipment failures. When
necessary Service interruptions can be anticipated, the Licensee shdl notify Subscribers of such
interruption(s) in advance-

Section 5.4---DROPS AND BASIC SERVICE TO PUBLIC BUILDINGS

(& The Licensee shdl continue to provide, ingtal and maintain a Subscriber Cable Drop and
Outlet(s) and the monthly Basic Service, without charge to the Town for such Drops, Outlets and Basic
Services, to dl police and fire gations, public libraries, public buildings and other public charities,
quaified as such pursuant to Massachusetts law, included in Exhibit 3, attached hereto and made a part
hereof, as designated by the Issuing Authority. The Licensee shal coordinate the location of each Drop
and/or Outlet with each of the aforementioned ingtitutions newly receiving Service. The Licensee shdl
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supply one (1) Converter for each Outlet, without charge to the Town or ingtitution, if required for the
reception of Basic Service,

(b) The Issuing Authority may request in writing an additiona five (5) Ouitlets to public
buildings or other public charities, dong the existing cable system, not identified in Exhibit 3, without
charge to the Town. The Licensee shdl ingal such Outlet(s) within ninety (90) days of any such
request(s) from the Issuing Authority for agrid ingtalations and one hundred and eighty (180) days of
any such written request(s) from the Issuing Authority for underground installations.

(¢) The Licensee shdl discuss the location of each Drop and/or Outlet with the proper officids
in each of the buildings and/or ingtitutions entitled to such a Drop and/or Outlet, prior to any such
ingdlation. The proper official and his or her telephone number shal be included with the Issuing
Authority's written request.

(d) The Licensee's obligations hereunder shdl be limited to standard, non-customized
ingtalations along the route of the existing Cable System.

Section 5.5---DROPS AND MONTHLY SERVICE TO PUBLIC SCHOOLS

(& The Licensee shall continue to provide, without charge to the School Department, one (1)
Subscriber Cable Drop with one (1) Outlet and the monthly Subscriber Cable Service, including those
non-Premium, non-Pay-Per-View satdlite Services which support Cablein the Classroom Programming,
carried on the Winthrop Cable System by the Licensee, to dl public schools listed in Exhibit 4, attached
hereto and made a part hereof.

(b) No later than June 1, 1997, the Licensee shdl provide atotal of two (2) Subscriber Network
Drops and two (2) Ouitlets and the monthly Subscriber Cable Service, including those non-Premium,
non-Pay-Per-View satellite Services which support Cable in the Classroom Programming, carried on the
Winthrop Cable System by the Licensee to each floor of dl Town of Winthrop Public Schools in the
Town, ligted in Exhibit 5, attached hereto.

(¢) The exact locations of said Drops and Outlets shal be designated by the Winthrop School
Department (the "School Department”). The School Department shall provide the Licensee with the
name and telephone number of the proper officia in each school building and the Licensee shal discuss
the location of each Drop and/or Outlet with the proper officidsin each of the school buildings entitled
to such a Drop or Outlet, prior to any such installation.

(d) The Licensee shdl provide one (1) Converter with each Ouitlet, if required for the reception
of the monthly Service, without charge to the Town. The Licensee shdl maintain such Outlets and
Converters for norma wear and tear; provided, however, that the School Department shal be
responsible for repairs and/or replacement necessitated by any acts of vandalism or theft or damaged
caused by users.

(e) The Licensee shall dso provide, without charge to the School Department, technical advice
in the event that the School Department decides to wire, at its own expense, additional classrooms for
the monthly Cable Service, described in Section 5.7(a) & (b) above. The School Department shall ensure
that any such wiring i) complies with the Licensee's technica standards and ii) does not result in Signa
leakage beyond acceptable FCC limits. In the event that the School Department's wiring i) does not
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comply with the Licensee's technical standards or ii) results in unacceptable Signal leskage, the School
Department shal terminate use of any such wiring until such time asthe wiring deficiency is corrected.
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ARTICLEG6
PUBLIC, EDUCATIONAL AND GOVERNMENTAL ACCESS
FACILITIESAND SUPPORT

Section 6.1--- PUBLIC, EDUCATIONAL AND GOVERNMENTAL ACCESS

The Access Corporation shal continue to be responsible for the provision of public, educationa and
governmenta ("PEG") Access facilities, equipment and Programming to the residents of the Town,
pursuant to the provisions of this Article 6 and asfollows:

Section 6.2---PEG ACCESS CHANNELS

(& Upon the Effective Date, the Licensee shall continue to make available to the Access
Corporation three (3) Subscriber Network Downstream Channels on the Cable System for PEG Access
pUrposes.

(b) Sad PEG Access Channels shal be used to transmit PEG Access Programming to
Subscribers, at no cost to the Town and/or Users, and shall be subject to the control and management of
the Access Corporation.

(¢) The Access Corporation shdl be enabled to utilize Upstream Channels on the I-Net,
described in Section 3.2 supra, in order to transmit PEG Access Programming to Subscribers, as further
described in Section 6.9 infra.

(d) The Licensee shdl not move or otherwise rel ocate the channel locations of the PEG Access
Channels, once established, without advance, written notice to the Issuing Authority and the Access
Corporation.

Section 6.3---ANNUAL SUPPORT FOR PEG ACCESS

(& The Licensee shdl provide annua funding to the Access Corporation for PEG Access
purposes in an amount equd to five percent (5%) of the Licensee's Gross Annua Revenues, less
gpplicable license fee payments to the Town and State. Said annual PEG A ccess payments shall be used
for, among other things, sdlary, operating and other related expenses connected with Winthrop PEG
Access Programming and operations. Such PEG Access payments shdl be considered as part of the
Licensee's franchise fee commitments and shal be included in the franchise fee for purposes of any
applicable federd limitation on franchise fees.

(b) Said annud five percent (5%) PEG Access payment shdl be made to the Access
Corporation on a bi-annua annual basis, on the first day of June and December in each year during the
term of this Renewal License, subject to paragraph (c) below.

(¢) The first payment to the Access Corporation shal be made on June 1, 1997, and shadl
congtitute 5% of the Licensee's Gross Annua Revenuesfor the period from November 15, 1996 through
May 15, 1997. The second payment to the Access Corporation shall be made on December 1, 1997 and
shall congtitute 5% of the Licensee's Gross Annua Revenues for the period from May 15, 1997 through
November 15, 1997. Theresfter, the Licensee shal continue to make said bi-annua PEG Access
payments to the Access Corporation on June 1st and December 1<t of each year of thisRenewa License.
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The Licensee shall make the find bi-annual PEG Access payment to the Access Corporation on
December 1, 2006 for the six month period from May 15, 2006 through November 15, 2006.

(d) The Licensee shdl file with each such bi-annua payment a statement certified by the
Licensee's Vice-President of Finance of its Greater Boston Division, or such other officer or agent,
documenting, in reasonable detall, thetotd of al Gross Annua Revenues derived by the Licensee during
the preceding six (6) month period.

(e) Conggtent with Section 622(h) of the Cable Act, any Person, including a Leased Access
User, who or which distributes any Cable Service over the Winthrop Cable System for which chargesare
assessed to Subscribers but not received by the Licensee, shdl pay the Access Corporation an amount
equal to five percent (5%) of such Person's Gross Annua Revenues, asaPEG Access payment, pursuant
to Section 6.3(a) herein. If the Licensee collects revenues for said Person from Winthrop Subscribersfor
said Person, then the Licensee shdl collect said five percent (5%) PEG Access payment on the Gross
Annua Revenues of said Person and shdl pay said amounts to the Access Corporation dong with the
Licensee's five percent (5%) PEG Access payments pursuant to Section 6.3(a) herein. If the Licensee
does not collect the revenues for a Person that distributes any Service over the Winthrop Cable System,
then the Licensee shdl notify any such Person of this five percent (5%) PEG Access payment
requirement and shdl notify the Issuing Authority and Access Corporation of such use of the Winthrop

(f) €& The bi-annua PEG A ccess payments required herein are subject to the provision that al
PEG Access Programming produced by the Access Corporation and/or Winthrop PEG Access
producers with said funding shal be cablecast exclusvely on one (1), or more, of the PEG Access
Channels, designated in Section 6.2 herein, on the Licensee's Cable System in the Town of Winthrop;
provided, however, that such PEG Access Programming produced the Access Corporation and/or
Winthrop PEG A ccess producers may be made available to other providers of Video Programminginthe
Town, if any, upon payment to the Access Corporation of equivaent annual consideration to that found
in Sections 6.3(a) through (€) herein.

Section 6.4---PEG ACCESSEQUIPMENT/FACILITIESFUNDING

(&) The Licensee shdl provide aninitia payment to the Access Corporation the amount of two
hundred twenty-five thousand dollars ($225,000.00) to be used to purchase and/or lease PEG Access
equipment and facilities. Said payment shdl be made to the Access Corporation no later than thirty (30)
days after the Execution Date of this Renewa License.

(b) The Licensee shdl provide a second payment to the Access Corporation in the amount of
twenty-five thousand dollars ($25,000.00) to be used to purchase and/or lease PEG A ccess equipment
and facilities. Said payment shall be made to the Access Corporation no later than November 15, 1998.

(¢) The Licensee shdl provide a third payment to the Access Corporation in the amount of
twenty-five thousand dollars ($25,000.00) to be used to purchase and/or lease PEG A ccess equipment
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and facilities. Said payment shall be made to the Access Corporation no later than November 15, 1999.
(d) The Licensee shdl provide a fourth payment to the Access Corporation in the amount of
twenty-five thousand dollars ($25,000.00) to be used to purchase and/or lease PEG A ccess equipment
and facilities. Said payment shall be made to the Access Corporation no later than November 15, 2000.
(€ In no case shall said $300,000.00 equipment payments be counted againgt the annua PEG
Access bi-annua funding, pursuant to Section 6.3 above, any License Fee payment(s), required by
Section 7.1 infra, and/or any other fees or payments reqw ired by applicable law.

(f) g The payments required herein for PEG Access Equipment/Facilities are subject to the
provision that all PEG Access Programming produced by the Access Corporation and/or Winthrop PEG
Access producers with said payments shall be cablecast exclusvely on one (1), or more, of the PEG
Access channels, designated in Section 6.2 supra, on the Licensees Cable System in the Town of
Winthrop; provided, however, that such PEG A ccess Programming produced by the Access Corporation
and/or Winthrop PEG Access producers may be made avalable to other providers of Video
Programming in the Town, if any, upon payment to the Access Corporation of equivaent
equipment/facilities payments to that found in Section 6.4(a)-(f) herein.

Section 6.5---EQUIPMENT OWNERSHIP

The Access Corporation shal own al PEG Access equipment  purchased with funding pursuant to
Section 6.3 and 6.4 herein. The Licensee shdl have no obligation to maintain or insure any such PEG
Access equipment.

Section 6.6---RECOMPUTATION

Tender or acceptance of any payment shall not be construed as an accord that the amount paid is
correct, nor shal such acceptance of payment be construed as a release of any clam that the Town
and/or the Access Corporation may have for additiona sumsincluding interest payable under this Article
6. The Issuing Authority shall be entitled to request in writing additiona non-proprietary information
from the Licensee pursuant to Section 13.13 infra in order to establish the accuracy of the payments
hereunder. Theinterest on such additiona payment shal be charged from the origind due date at the rate
of two percent (2%) above the Prime Rate as published as of the due date during the period that such
additional amount isowed. If, after such ingpection, an additiona payment is owed, such payment shall
be paid within thirty (30) days after any recomputation.

Section 6.7---PEG ACCESSPAYMENTS
All payments required hereunder in Sections 6. 3 and 6.4 shdl be made by the Licensee to the

not tendered on or before the dates fixed herein, interest due on such 1 required pavments shal accrue
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Section 6.8---PEG ACCESS CHANNELS MAINTENANCE
The Licensee shal monitor the PEG Access Channdsfor technica quality and shal ensure that they are
maintained at standards commensurate with those which gpply to the Cable System’'s commercid channels.

Section 6.9---ACCESS CABLECASTING

(& In order that PEG Access Programming can be cablecast over the three (3) Subscriber
Network Downsgtream Channds, dl PEG Access Programming shdl be modulated by Access
Corporation and/or Town-owned equipment (except for modulation equipment provided by the Licensee
pursuant to Section 3.2 (d) & (€) supra), then transmitted from any location with Origination Capability
to the Headend. At the Headend or Hub Site, said PEG Access Programming shall be retransmitted in
the downstream direction on one of the three (3) Subscriber Network Downstream PEG Access
Channédls.

(b) The Licensee shdl provide and maintain al necessary switching and/or processing

equipment, at the Headend or Hub Site, in order to switch Upstream Signds from the Access Corporation
Studio to the designated Subscriber Network Downstream PEG Access Channdl.

Section 6.10---CENSORSHIP

Neither the Town nor the Licensee shdl engage in any program censorship or any other
control of the content of the PEG Access Programming on the Cable System, except as otherwise
required or permitted by applicable law.

Section 6.11---LICENSEE'SPEG ACCESS OBLIGATIONS
Except for the specific obligations of the Licensee regarding PEG Access in this Article 6 herein, the
Licensee shdl not have any other respongibilities for PEG Access.

Section 6.12 --- ACCESS CORPORATION ANNUAL REPORT AND FINANCIAL
STATEMENTS
Upon the written request of the Licensee, the Access Corporation shal provide a copy of its
Annua Report and Financid Statement to the Licensee.
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ARTICLE 7
LICENSE FEES

Section 7.1---LICENSE FEE ENTITLEMENT

(&) Pursuant to M assachusetts General Laws Chapter 166A, Section 9, the Licensee shall
pay the Town, throughout the term of this Renewal License, aLicense Fee equdl to fifty cents ($.50) per
subscriber per year, or such higher amounts as may in the future be alowed pursuant to State and/or
federd law. The number of Subscribers, for purposes of this Section 7.1, shdl be caculated on the last
day of each year of this Renewal License. The License Fees shall be paid annudly to the Town
throughout the term of this Renewa License, not later than March 15th of each year, unless provided for
otherwise under applicable law.

(b) Inthe event that the Town can collect a License Feein the future expressed as a percentage,
the Licensee shdl i) commence paying such a percentage License Fee to the Town in accordance with
gpplicablelaw and based on Gross Annua Revenues as defined in this Renewd License and ii) filewith
the Issuing Authority, with each such percentage License Fee payment, a statement certified by the
Licensee's chief financid officer or designee documenting, in reasonable detail pursuant to Section 13.3
(b) infra, the total of al Gross Annual Revenues derived during the previous year. Unless specified
otherwise by applicablelaw, the Licensee shal make such Gross Annua Revenue percentage payments
annually within gixty (60) days of the anniversary of the Effective Date of this Renewa License.

(c) The Licensee shdl not in any event be liablefor atotal financial commitment pursuant to this
Renewd License and gpplicable law in excess of five percent (5%) of its Gross Annua Revenues,
provided, however, that said five percent (5%) cap shdl include al annua funding for PEG Access
(Section 6.3) and shdl include any license fee payable to the State and federad government, but shal
not include the following: i) the PEG Access equipment/facilities funding herein (Section 6.4); ii) any
liquidated damages herein (Section 11.2); and/or iii) interest due to the Town and/or its designee the
Access Corporation because of late payments due under this Renewal License.

Section 7.2 --- OTHER PAYMENT OBLIGATIONSAND EXCLUSIONS

(& The License Fee payments shdl be in addition to and shall not condtitute an offset or credit
againg any and dl taxes or other fees or charges of generd applicability which the Licensee or any
Affiliated Person shal be required to pay to the Town, or to any State or federa agency or authority,
asrequired herein or by law. The payment of said taxes, fees or charges shall not congtitute a credit or
offset againg the License Fee payments dl of which shall be separate and distinct obligations of the
Licensee and each Affiliated Person. The Licensee herein agrees that no such taxes, fees or charges
shdl be used as offsets or credits againgt the License Fee payments.

(b) In accordance with Section 622(h) of the Cable Act and applicable law, it isthe understanding
of the parties hereto that nothing in the Cable Act or this Renewd License shdl be congtrued to limit any
authority of the Issuing Authority, as may be provided by applicable law, to impose atax, fee or other
assessment of any kind on any Person (other than the Licensee) with respect to Cable Service or other
communications Service provided by such Person over the Cable System for which charges are assessed
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to Subscribers but not received by the Licensee. For any twelve (12) month period, the feespaid by such
Person with respect to any such Cable Service or any other communications Service shal not exceed five
percent (5%) of such Person's gross revenues derived in such period from the provision of such service
over the Cable System.

(©) All Services, equipment, channd capacity, facilities pursuant to this Renewd License fall
within one or more exclusonsto the term "franchise fee" as defined in Section 622(g)(2)(A) through (D)
of the Cable Act.

Section 7.3 --- LATE PAYMENT

In the event that the License Fees herein required are not tendered on or before the dates fixed in
Section 7.1 above or applicable law, interest due on such fee shall accrue from the date due at the rate of
two percent (2%) above the annua Prime Rate as published as of the due date. Any payments to the
Town pursuant to this Section 7.4 shall not be deemed to be part of the License Feesto be paid to the
Town pursuant to Section 7.1 hereof and shdl be within the exclusion to the term "franchise fee" for
requirements incidentd to enforcing the Renewa License pursuant to Section 622(g)(2)(D) of the Cable
Act.

Section 7.4 --- RECOMPUTATION

(8 Tender or acceptance of any payment shal not be construed as an accord that the amount paid
is correct, nor shall such acceptance of payment be construed as a release of any claim that the Town
may have for additiona sumsincluding interest payable under this Section 7.5, except that the Licensee
shall not be liable for any interest on any amount tendered to the Town. All amounts paid shall be subject
to audit and recomputation by the Town, which shall be based on the Licensee's fiscd year and shall
occur in no event later than one (1) year after the License Fees are tendered with respect to such fisca
year.

(b) If the Issuing Authority has reason to believe that any such payment(s) are incorrect, the
Licensee shdl have ten (10) days to provide the Town with additional information documenting and
verifying the accuracy of any such payment(s). In the event that the Issuing Authority does not believe
that such documentation supports the accuracy of such payment(s), the Issuing Authority may conduct
an audit of such payment(s). If, after such audit and recomputation, an additional fee is owed to the
Town, such fee shdl be paid within thirty (30) days after such audit and recomputation. The interest on
such additional fee shall be charged from the due date at the Prime Rate during the period that such
additional amount is owed.

Section 7.5 --- AFFILIATESUSE OF SYSTEM

The Licensee shall not permit the use or operation of the Cable System by Affiliates on terms which
result in adiversion of revenues from operation of the Cable System to the detriment of the Town under
this Renewa License. If requested in writing by the Issuing Authority, the Licensee shdl demondtrate
that use or operation of the Cable System by an Affiliateisfair and competitive compared to such use by
other third-parties. Should the Issuing Authority subsequently determine otherwise, the Licensee shal
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enter into good faith negotiations to resolve any dispute(s) regarding gross revenue discrepancies on
account of such arelationship.
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Section 7.6 --- METHOD OF PAYMENT
All License Fee payments by the Licensee to the Town pursuant to this Article 7 shall be made
payable to the Town and deposited with the Town Treasurer.
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ARTICLE 8
RATESAND CHARGES

Section 8.1---RATE REGULATION
The Town reserves the right to regulate the Licensee's rates and charges to the extent alowable under
State and federd laws.

Section 8.2---NOTIFICATION OF RATESAND CHARGES

(& In accordance with gpplicable laws and regulations, the Licensee shdl file with the Issuing Authority
schedules which shdl describe dl services offered by the Licenseg, dl rates and charges of any kind, and all
terms or conditions relating thereto.

(b) At the time of initid solicitation or ingalation of Service, the Licensee shall dso provide each
Subscriber with a detailed explanation of downgrade and upgrade policies and the manner in which
Subscribers may terminate cable service. Subscribers shdl have at least thirty (30) days prior to the effective
date of any rate increase to either downgrade service or terminate service atogether without any charge.
Change of service palicies shdl be in compliance with 207 CMR 10.00 et seq., atached hereto as Exhibit 7.

Section 8.3 --- CREDIT FOR SERVICE INTERRUPTION

(& Pursuant to M.G.L. Chapter 166A, Section 5(1) and 207 CMR 10.09(1), the Licensee shall grant apro
rata credit or rebate to any Subscriber whose Cable Service isinterruptions.

(b) Pursuant to the requirements of 207 CMR 10.09(2), if an entire tier or Premium Service of a
Subscriber's Cable Service isinterrupted for twenty-four (24) or more consecutive hours, the Licensee shall
provide a pro-rata credit or rebate for each tier or Premium Service interruption as provided in 207 CMR
10.09(2).

Section 8.4 --- PEG ACCESSAND I-NET COSTS

(& Conggent with federal and State law(s) governing cable televison rate regulation, the Licensee may
externalize, line-item or otherwise pass-through any costs associated with its [-Net and/or PEG Access
Programming obligations under this Renewa License to Subscribers, including, but not limited to,
computation, collection, and/or interest paid on and alocation of any such cods.

(b) TheLicensee shdl provide the Town with appropriate FCC formsin accordance with applicable FCC
regulations, justifying any such externdized, line-itemized and/or passed-through
I-Net and/or PEG Access Programming costs.

(c) Based upon the licensee's FCC rate filing, the Issuing Authority may file comments with the
Commission regarding any such externalized, line-itemized and/or passed-through |-Net and/or PEG Access
Programming costs.
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ARTICLE9
INSURANCE AND BONDS

Section 9.1 --- INSURANCE

At dl times during the term of the Renewa License, including the time for removal of facilities provided
for herein, the Licensee shdl obtain, pay al premiumsfor, and file with the Issuing Authority, on an annua bass,
copies of the certificates of insurance for the following policies:

(1) A generd comprehensive ligbility policy naming the Town, its officers, boards, commissions, agents
and employees as co-insureds on dl claims on account of injury to or death of aperson or persons occasioned by
the congtruction, installation, maintenance or operation of the Cable Televison System or dleged to have been so
occasioned, with a minimum liability of One Million Dollars ($1,000,000.00) for injury or degth to any one
person in any one occurrence and Three Million Dollars ($3,000,000.00) for injury or death to two (2) or more
personsin any one occurrence.

(2) A property damage insurance policy naming the Town, its officers, boards, commissions, agents and
employees as additionad name insureds and save them harmless from any and dl claims of property damage, redl
or personal, occasioned or aleged to have been so occasioned by the construction, installation, maintenance or
operation of the Cable Television System, with a minimum liability of One Million Dollars ($1,000,000.00) for
damage to the property of any one person in any one occurrence and Three Million Dollars ($3,000,000.00) for
damage to the property of two (2) or more personsin any one occurrence.

(3) Thefollowing conditions shal apply to the insurance policies required herein:

(@ Such insurance shdl commence no later than the Effective Date of this Renewa License.

(b) Such insurance shdl be primary with respect to any insurance maintained by the Town and shall

not cal on the Town'sinsurance for contributions.

(¢) Such insurance shall be obtained from brokers or carriers authorized to transact insurance businessin

the State.

(d) Evidence of insurance shdl be submitted to the Town prior to commencement of any System

congtruction or upgrade or operations under this Renewal License.

(e) The Licenseesfailure to obtain to procure or maintain the required insurance shal congtitute a

materia breach of this Renewd License under which the Town may immediaey suspend operations
under this Renewa License.

Section 9.2---PERFORMANCE BOND

(&) The Licensee shal maintain a no cost to the Town and expense throughout the term of the Renewal
License a faithful performance bond running to the Town, with good and sufficient surety licensed to do
business in the State in the sum of one hundred thousand dollars ($100,000.00). Said bond shdl be
conditioned upon the faithful performance and discharge of dl of the obligations imposed by this Renewa
License.

(b) The performance bond shal be effective throughout the term of this Renewa License, including the
time for removal of dl of the facilities provided for herein, and shal be conditioned that in the event that the
Licensee shdl fail to comply with any one or more provisons of thisRenewd License, or to comply with any
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order, permit or direction of any department, agency, commission, board, divison or office of the Town
having jurisdiction over its acts, or to pay any clams, liens or taxes due the Town which arise by reason of
the congtruction, upgrade, maintenance, operation and/or remova of the Cable Televison System, the Town
shdl recover from the surety of such bond al damages suffered by the Town as aresult thereof, pursuant to
the provisons of Sections11.1 and 11.2 infra.

() When the Cable System has been completed pursuant to the terms of Article 3 herein, said
performance bond may be reduced to the sum of fifty thousand dollars ($50,000.00); provided, however, that
the Licensee shall notify the Issuing Authority in writing, in advance of such reduction, that it has completed
the Cable System upgrade as required herein and requests gpprova for a reduction of the amount of said
bond. The Licensee shdl not reduce the amount of said bond until the Issuing Authority grants, in writing, its
gpprova for such reduction, which approva shal not be unreasonably denied or delayed.

(d) Said bond shdl be a continuing obligation of this Renewa License, and thereafter until the Licensee
has satisfied al of its obligations to the Town that may have arisen from the grant of the Renewal License or
from the exercise of any privilege herein granted. In the event that the Town recovers from said surety, the
Licensee shdl take immediate steps to reinstate the performance bond to the appropriate amount required
herein. Neither this section, any bond accepted pursuant thereto, or any damages recovered thereunder shall
limit the ligbility of the Licensee under the Renewd License.

Section 9.3---REPORTING

Upon written request, the Licensee shal submit to the Issuing Authority, or his designee, on an annua
basis, copies of al current certificates regarding @ al insurance policies as required herein, b) the
performance bond as required herein and c) the letter of credit as required herein.

Section 9.4---INDEMNIFICATION
(8 The Licensee shdl, without charge to the Town, indemnify and hold harmless the Town, its officidls,

boards, commissions, agents and/or employees againgt dl clams for damage due to the actions of the
Licenseg, itsemployees, officers or agents arisng out of the construction, upgrade, installation, maintenance,
operation and/or remova of the Cable Televison System under this Renewd License, including without
limitation, damage to persons or property, both real and personal, caused by the congtruction, upgrade,
ingtallation, operation, maintenance and/or remova of any structure, equipment, wire or cable instaled.
Indemnified expenses shdl include, without limitation, al out-of-pocket expenses, such as atorneys feesand
the reasonable vaue of services rendered by the Town Counsel’s office over and above services reasonably
necessary to carry out this section.

(b) In order for the Town to assert itsrights to be indemnified, defended, or held harmless, the Town

must:

1.  Promptly notify Licensee of any claim or legd proceeding which givesrise to such right;

2. The Town shdl afford the Licensee the opportunity to participate in and fully control any
compromise, settlement or other resolution or disposition of such claim or proceeding, unless, however, the
Town, inits sole discretion, determinesthat its interests cannot be represented in good faith by the Licenseg;
and
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3. The Town sndl fully cooperate with the reasonable requests of the Licensee in its participation in,
and control, compromise, settlement or resolution or other disposition of such claim or proceeding subject to
subparagraph (2) above.

(© To the extent the Licensee makes payment pursuant to this section, it may require from
the Town assgnment of dl right or recovery against any party.

(d) The Town shdl, & its sole cost and expense, to the extent lawful for local government,
indemnify and hold harmless Licensee againgt any claim arising out of the Town’s use of the Cable
System. Indemnified expenses shdl include al out-of-pocket expenses such as atorney’ s fees and shdl
a0 include the reasonable value of any services rendered by the Town.
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ARTICLE 10
ADMINISTRATION AND REGULATION

Section 10.1---REGULATORY AUTHORITY

(& Thelssuing Authority and/or its designee shall be responsible for the day to day regulation of the
Cable Tdlevison System, subject to gpplicable law. The Issuing Authority and/or its desgnee shall monitor
and enforce the Licensee's compliance with the terms and conditions of this Renewa License. The Issuing
Authority shal notify the Licensee in writing of any instance of non-compliance pursuant to Section 11.1
infra

(b) Upon reasonable request, the Licensee shall attend any hearing(s) held by the Issuing Authority,
or its designee(s) to review Cable System-related mattersin the Town.

Section 10.2 --- NONDISCRIMINATION

The Licensee shall not discriminate against any Person in its solicitation, service or access activities, if
gpplicable, on the basis of race, color, creed, religion, ancestry, nationd origin, geographica location within
the Town, sex, affectiona preference, disability, age, maritd status, or status with regard to public assistance.
The Licensee shdl be subject to dl other requirements of federal and State laws or regulations, relating to
nondiscrimination through the term of the Renewa License.

Section 10.3 --- EMERGENCY REMOVAL OF PLANT

If, & any time, in case of fire or disaster in the Town, it shall become necessary in the reasonable judgment
of the Issuing Authority or any designeg(s), to cut or move any of the wires, cables, amplifiers, appliances or
appurtenances of the Cable Television System, the Town shall have the right to do so at no charge to the
Town.

Section 10.4 --- REMOVAL AND RELOCATION

The Issuing Authority shal have the power at any time to order and require the Licensee to remove or
relocate any pole, wire, cable or other structure owned by the Licensee that is dangerousto life or property.
In the event that the Licensee, after written notice, fails or refusesto act within areasonable time, the Issuing
Authority shdl have the power to remove or relocate the same at the sole cost and expense of the Licensee.
In such event, the Licensee shdl remburse the Issuing Authority the cost and expense of such removal within
thirty (30) days of submission of ahill thereof.

Section 10.5 --- JURISDICTION
Other than adminidrative actions within the possible jurisdiction of the Commission or the FCC,
jurisdiction and venue over any dispute, action or suit shal be in any Federd or State court of
gppropriate venue and subject matter jurisdiction located in the Commonwedlth of M assachusetts and the
parties by thisinstrument subject themsavesto the persond jurisdiction of said court for the entry of any
such judgment and for the resolution of any dispute, action, or suit.
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ARTICLE 11
DETERMINATION OF BREACH
LIQUIDATED DAMAGES-LICENSE REVOCATION

Section 11.1--- DETERMINATION OF BREACH

In the event that the I ssuing Authority has reason to believe that the Licensee has defaulted in the
performance of any or severad provisons of this Renewa License, except as excused by Force Mgeure,
the Issuing Authority shall notify the Licensee in writing, by certified mail, of the provision or provisons
which the Issuing Authority believes may have been in default and the details relating thereto. The
Licensee shdl have thirty (30) days from the receipt of such noticeto:

(8 respond to the Issuing Authority in writing, contesting the Issuing Authority's assertion of
default and providing such information or documentation as may be necessary to support the Licensee's
position; or

(b) cure any such default (and provide written evidence of the same), or, in the event that by
nature of the default, such default cannot be cured within such thirty (30) day period, to take reasonable
steps to cure said default and diligently continue such efforts until said default is cured. The Licensee
shdll report to the Issuing Authority, in writing, by certified mail, at fourteen (14) day intervas asto the
Licensee's efforts, indicating the steps taken by the Licensee to cure said default and reporting the
Licenseg's progress until such default is cured.

(¢) Inthe event that the Licensee fails to respond to such notice of default and to cure the default
or to take reasonable steps to cure the default within the required thirty (30) day period, the Issuing
Authority or its designee shal promptly schedule a public hearing no sooner than fourteen (14) days after
written notice, by certified mail, to the Licensee. The Licensee shall be provided reasonable opportunity
to offer evidence and be heard a such public hearing. Within thirty (30) days after said public hearing, the
Issuing Authority shal determine whether or not the Licensee is in default of any provison of this
Renewad License. In the event that the Issuing Authority, after such hearings, determines that the
Licenseeisin such default, the Issuing Authority may determine to pursue any of the following remedies.

1) assess liquidated damages in accordance with the schedule set forth in Section 11.2 below;

i) seek specific performance of any provison in this Renewd License which reasonably lends
itsdlf to such remedy as an dternative to damages,

iif) commence an action at law for monetary damages,

iv) foreclose on dl or any appropriate part of the security provided pursuant to Section 9.2 and/or
Section 9.3 herein;

V) declare the Renewd License to be revoked subject to Section 11.3 below and applicable law;

vi) invoke any other lawful remedy available to the Town.

Section 11.2---L IQUIDATED DAMAGES

(8) For the violation of any of the following provisons of this Renewa License, liquidated damages
shall be paid by the Licensee to the Issuing Authority, subject to Section 11.1 above. Any such liquidated

winlic03.doc



39

Winthrop Renewal License --- December 3, 1996

damages shdl be assessed as of the date that the Licensee receives written notice, by certified mail, of the
provision or provisons which the Issuing Authority believes are in defaullt.

(2) For failure to obtain the advance, written approva of the Issuing Authority for any transfer of
the Renewd License in accordance with Section 2.6 herein, two hundred seventy-five dollars ($275.00)
per day, for each day that any such non-compliance continues.

(2) For fallure to congtruct, upgrade, ingdl, fully activate, operate, program and/or maintain the
Cable Televison System, in accordance with Section 3.1 herein, two hundred fifty dollars ($250.00) per
day, for each day that such non-compliance continues.

(3) For failure to maintain and/or operate the Institutional Network, in accordance with Section
3.2 herein and Exhibit 1 atached hereto, one fifty hundred dollars ($150.00) per day, for each day that
such non-compliance continues.

(4) For failure to comply with the public, educationa and governmental access provisons in
accordance with Article 6 herein, one hundred dollars ($100.00) per day, for each day that any such non-
compliance continues.

(5) For falure to provide, ingtall and/or fully activate the Subscriber Network Drops and/or
Outlets in accordance with Sections 5.6 and 5.7 herein and/or Exhibits 4, 5 and/or 6, fifty dollars
($50.00) per day that any of such Drops and/or Outlets are not provided, installed and/or activated as
required.

(6) For falure to comply with the FCC's Customer Service Obligations in accordance with
Section 12.5 infraand Exhibit 7, one hundred dollars ($100.00) per day that any such non-compliance
continues.

(b) The parties hereto agree that the following liquidated damages shal not require the Issuing
Authority to follow the procedures of Section 11.1 infra; provided, however, that the Issuing Authority
ghall give the Licensee written notice, by certified mail, of any such non-compliance and a fourteen (14)
day period, from receipt of such notice, to cure. Any such liquidated damages shal accrue as of the date
that the Licensee receives notice from the Issuing Authority, unless the Licensee cures any default(s).

(2) For failure to submit reports, pursuant to Article 13 herein, fifty dollars ($50.00) per day that
any of said reports are not submitted as required.

(2) For fallureto file schedules and notice of any changes thereto describing the rates and charges
and terms and conditions of services offered by the Licensee, at least thirty (30) days prior to the
effective date of any such schedule change or other change thereto, pursuant to Section 8.2 herein, fifty
dollars ($50.00) per day that such non-compliance continues.

(c) Each of the above-mentioned cases of non-compliance shall result in damage to the Town, its
resdents, businesses and ingtitutions, compensation for which will be difficult to ascertain. The Licensee
agrees that the liquidated damagesin the amounts set forth above are fair and reasonable compensation
for such damage. The Licensee agreesthat said foregoing amounts are liquidated damages, not a pendty
or forfeiture, and are within one or more exclusons to the term "franchise feg" provided by Section
622(9)(2)(A)-(D) of the Cable Act.

(d) Except as otherwise specifically provided in this Renewa License, such liquidated damages
shdl be in addition to, and not a limitation upon, any other provisons of this Renewa License and
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applicable law, including revocation, or any other statutory or judicialy imposed pendties or remedies.
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Section 11.3---REVOCATION OF THE RENEWAL LICENSE

To the extent permitted by applicable law, in the event that the Licensee fails to comply with any
material provison of this Renewa License, the Issuing Authority may revoke this Renewa License
granted herein, subject to the procedures in Section 11.1 above.

Section 11.4---TERMINATION

The termination of this Renewa License and the Licensee's rights herein shal become effective
upon the earliest to occur of: (i) the revocation of the Renewa License by action of the Issuing
Authority, pursuant to Section 11.1 and 11.3 above subject to appea pursuant to applicable law; (i) the
abandonment of the Cable System, in whole or materid part, by the Licensee without the express, prior
approva of the Issuing Authority; or (iii) the expiration of the term of thisRenewad License. Inthe event
of any termination, the Town shdl have dl of the rights provided in this Renewal License.

Section 11.5---NOTICE TO TOWN OF LEGAL ACTION

Unlessdoing so would prejudice Licensee, in the event that the Licensee has reason to believe that
the Town has acted, or has failed to act, in such a manner as to give rise to aclam, in law or equity,
againgt the Town and the Licensee intends to take legd action, the Licensee shall (i) give the Town
Counsd at least forty-five (45) days notice, unless, in good faith, time and events do not alow for such a
period, that an action will be filed, (ii) meet with the Town Counsel before it files any such action, and
(i) negotiate the issue, which is the subject of any proposed legd action, in good faith with the Town
Counsdl and/or other Town officia(s).

Section 11.6 --- NO WAIVER-CUMULATIVE REMEDIES

(& No failure on the part of the Town to exercise, and no delay in exercising, any right in this
Renewal License shdl operate as a waiver thereof, nor shall any single or partid exercise of any such
right preclude any other right, al subject to the conditions and limitations contained in this Renewal
License.

(b) The rights and remedies provided herein are cumulative and not exclusive of any remedies
provided by law, and nothing contained in this Renewa License shdl impair any of the rights of the

winlic03.doc



42

Winthrop Renewal License --- December 3, 1996

ARTICLE 12
SUBSCRIBER RIGHTSAND CONSUMER PROTECTION

Section 12.1 ---—CUSTOMER SERVICE OFFICE

(8 For the entire term of this Renewa License, the Licensee shdl maintain, operate and staff a
full-time customer service office within the Town of Winthrop, for the purpose of recelving customer
inquiries and complaints, made in person or by telephone, including without limitation, those regarding
billing, Service, ingdlation, equipment mafunctions and answering generd inquiries. Said customer
sarvice office shdl be open for wak-in busness Monday, Tuesday, Thursday, Friday, and Saturday
during normal business hours.

(b) Said customer service office hours may be changed reasonably at the discretion of the Licensee;
provided, however, that (i) the Licensee shdl givethe Issuing Authority at least thirty (30) days advance
notice of any such change(s), (ii) the Licensee shall take into account any possible concernsraised by the
Issuing Authority regarding such possible changes and (iii) in no event shall said office be open lessthan
forty (40) hours per week, excluding holidays, for the entire term of this Renewd License, including
evening hours.

Section 12.2---TELEPHONE ACCESS

(& The Licensee shdl maintain sufficient customer service representatives in order to answer al
Subscriber cdls, in compliance with the FCC Customer Service Obligations at 47 CFR §76.309,
attached hereto as Exhibit 6.

(b) Pursuant to M.G.L. 166A, Section 5(0), the Licensee’'s main customer service office(s) shall
have apublicly listed local telephone number for Winthrop Subscribers.

(c) The Issuing Authority shall have the right to direct the Licensee to submit a"busy study”
from the telephone company which provides service to the Licenseg, if the quarterly reports, subject to
Section 134 infra, do not clearly document that the Licensee's telephone lines are accessible to
Subscribers asrequired herein.

Section 12.3---INSTALLATION VISI TS SERVICE CALLSRESPONSE TIME

(@ The Licensee shdl provide Cable Service(s) to Winthrop residents who request Service
within seven (7) days of said request, provided that such request is for a standard agrid ingtdlation,
pursuant to Section 4.1(a) supra.

(b) The appointment window dternatives for ingtalation, service cdls and other installation
activities shall be either a specific time or, a a minimum, a four (4) hour time block during normal
business hours, as defined by 47 CF.R. §76.309. The License may schedule sarvice cals and other
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ingtalation activities outsde of norma business hours for express convenience of Subscribers.

(¢) The Licensee shdl make ingtdlation and service calsto its Subscribers from 9:00 A.M. to
7:00 P.M., Monday through Friday and from 9:00 A.M. to 5:00 P.M. on Saturday, excluding Sunday
and holidays.

(d) The Licensee shdl ensure that there are stand-by technicianson-call at al times after normal
business hours.

() System outages shdl be responded to immediately, twenty-four (24) hoursaday by technica
personnd, subject to Force Mgure. For purposes of this section, an outage shal be considered to occur
when three (3) or more calls are received from any one neighborhood, concerning such an outage, or
when the Licensee has reason to know of such an outage.

(f) The Licensee shdl remove al Subscriber Drop Cables, within seven (7) days of recelving a
request from a Subscriber to do so.

Section 12.4 --- FCC CUSTOMER SERVICE OBLIGATIONS

The Licensee shal comply with the FCC's Customer Service Obligations, codified at 47 U.S.C.
Section 76.309, as may be amended from time to time, which standards are attached hereto, and made a
part hereof, as Exhibit 6.

Section 12.5---BUSINESS PRACTICE STANDARDS

The Licensee shdl provide the Issuing Authority, the Commission and dl of its Subscribers
with required notifications and information in accordance with 207 CMR 10.00 et seq., attached hereto
as Exhibit 7 and made a part hereof, as the same may exist or as may be amended from timeto time:

Section 12.7---COMPLAINT RESOLUTION PROCEDURES

(&) Conggtent with gpplicable law, the Licensee shdl establish a procedure for resolution of
complaints by Subscribers.

(b) Upon reasonable notice, the Licensee shdl expeditioudy investigate and resolve dl
complaints regarding the quality of Service, equipment mafunctions and smilar matters. In the event
that a Subscriber is aggrieved, the Issuing Authority or its designee(s) shall be responsible for receiving
and acting upon such Subscriber complaints and/or inquiries, asfollows:

(i) Upon the written request of the Issuing Authority or its designee(s), the Licensee shall,
within ten (10) business days after receiving such request, send awritten report to the Issuing Authority
with respect to any complaint. Such report shal provide afull explanation of the investigation, finding
and corrective steps taken by the Licensee.

(i) Should a Subscriber have an unresolved complaint regarding cable television operations, the
Subscriber shdl be entitled to file his or her complaint with the Issuing Authority or its designee(s), who
ghall have primary responghility for the continuing administration of this Renewd License and the
implementation of complaint procedures. Thereafter, if the Subscriber wishes to participate in further
processing of the complaint, the Subscriber shall meet jointly in Winthrop with the Issuing Authority or
its designee(s) and arepresentative of the Licensee, within thirty (30) days of the Subscriber'sfiling of his
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or her complaint, in order to fully discuss and resolve such matter. The Licensee shdl notify each new
Subscriber, a the time of initid ingallation of Cable Service, of the procedures for reporting and
resolving al of such complaints, and annudly to al Subscribers.

(c) Notwithstanding the foregoing, if the Issuing Authority or its designee(s) determinesit to be
in the public interest, the Issuing Authority or its designee(s) may investigate any complaints or disputes
brought by Subscribers arisng from the operations of the Licensee.

Section 12.8 --- EMPLOYEE IDENTIFICATION CARDS

All of the Licensee's employees entering upon private property, in connection with the construction,
ingtalation, maintenance and/or operation of the Cable System, including repair and sales personnd, shdl
be required to wear an employee identification card issued by the Licensee and bearing a picture of said
employee. If such employeg(s) is not wearing such a photo-identification card and, as a result, is not
admitted to a Subscriber's home, such visit shall be deemed to be a missed service vist by the Licensee.

Section 12.9 --- PROTECTION OF SUBSCRIBER PRIVACY

(8 The Licensee shdl respect therights of privacy of every subscriber and/or User of the Cable
Televison System and shdl and shal not violate such rights through the use of any device or Signa
associated with the Cable Televison System, and as heresfter provided.

(b) The Licensee shal comply with dl privacy provisions contained in this Article 12 and dl
other gpplicable federd and State lawsincluding, but not limited to, the provisions of Section 631 of the
Cable Act.

(¢) The Licensee shdl berespongble for carrying out and enforcing the Cable System's privacy
policy, and shdl at dl times maintain adequate physical, technical and administrative security safeguards
to ensure that persona subscriber information is handled and protected strictly in accordance with this

policy.

Section 12.10---PRIVACY WRITTEN NOTICE

Pursuant to Section 631(a)(1) of the Cable Act, at the time of entering into an agreement to
provide any Cable Service or other service to a Subscriber, and annually thereafter to al Cable System
Subscribers, the Licensee shall provide Subscribers with written notice, which, a a minimum, clearly and
conspicuoudy explains the Licensee's practices regarding the collection, retention, uses, and
dissemination of persona subscriber information, and describing the Licensee's policy for the protection
of subscriber privacy.

Section 12.11---M ONITORING

(8 Neither the Licensee nor its agents nor the Town nor its agents shall tap, monitor, arrange
for the tapping or monitoring, or permit any other Person to tap or monitor, any cable, line, Signd, input
device, or subscriber Outlet or receiver for any purpose, without the prior written authorization of the
affected Subscriber or User; provided, however, that the Licensee may conduct system wide or
individualy addressed "sweeps' solely for the purpose of verifying System integrity, checking for illegdl
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taps, connections or Converters, controlling return-path transmission, hilling for pay Services or
monitoring channd usage in amanner not inconsstent with the Cable Act.

(b) The Licensee shdl not record or retain any information transmitted between a Subscriber
or User and any third party, except as required for lawful business purposes. Pursuant to Section 631(c)
of the Cable Act, the Licensee shdl destroy persondly identifiable information if the information is no
longer necessary for the purpose for which it was collected and there are no pending requests or orders
for access to such information pursuant to a request from a Subscriber or pursuant to a court order.

Section 12.12 --- DISTRIBUTION OF SUBSCRIBER INFORMATION

Pursuant to Section 631(c)(1) of the Cable Act, the Licensee shdl not disclose personably
identifiable information concerning any Subscriber without the prior written or € ectronic consent of the
Subscriber concerned.

Section 12.13 --- INFORMATION WITH RESPECT TO VIEWING HABITS

AND SUBSCRIPTION DECISIONS

Except as permitted by Section 631 of the Cable Act, neither the Licensee nor its agents nor its
employees shdl make available to any third party, including the Town, information concerning the
viewing habits or subscription package decisions of any individua Subscriber.

Section 12.14 --- SUBSCRIBER'SRIGHT TO INSPECT AND VERIFY INFORMATION

(@ Pursuant to Section 631(d) of the Cable Act, the Licensee shdl make avallable for
ingpection by a Subscriber at a reasonable time and place dl persona subscriber information that the
Licensee maintains regarding said Subscriber.

(b) A Subscriber may obtain from the Licensee a copy of any or dl of the personal subscriber
information regarding him or her maintained by the Licensee.

(c) A Subscriber or User shdl be provided reasonable opportunity to correct any error in any
such persondly identifiable information.

Section 125 --- PRIVACY STANDARDSREVIEW

The Issuing Authority and the Licensee shadl continualy review this Article 12 to determine that it
effectively addresses appropriate concerns about privacy. This Article may be amended periodicaly by
agreement of the Issuing Authority and the Licensee.
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ARTICLE 13
REPORTS, AUDITSAND PERFORMANCE TESTS

Section 13.1---GENERAL

(8) Upon written request of the Issuing Authority, the Licensee shall promptly submit to the Town any
information regarding the Licenseg, its business and operations, and/or any Affiliated Person, with
respect to the Cable System, in such form and containing such detail as may be reasonably specified by
the Town pertaining to the subject matter of this Renewal License which may be reasonably required to
establish the Licensee's compliance with its obligations pursuant to this Renewa License.

(b) If the Licensee believes that the documentation requested by the Issuing Authority involves
proprietary information, then the Licensee shall submit the information to its counsdl, who shall confer
with the Town Counsd for a determination of the validity of the Licensee's clam of a proprietary
interest.

Section 13.2---CONSTRUCTION REPORTS

The Licensee shall furnish the Issuing Authority, and/or its designated representatives, on a monthly
basis, with progressreportsindicating in detail the progressin, and areas of, construction and upgrade of
the Cable Televison System, in accordance with the terms and schedule for such upgrade set forth in
Sections 3.1 and 3.2 herein. The first such report shdl be submitted within thirty (30) days of the
commencement of any such congtruction and/or upgrade and shdl be updated every thirty (30) days
thereafter, until the Licensee completes one hundred percent (100%) of such congtruction and/or
upgrade.

Section 13.3---FINANCIAL REPORTS

(& In accordance with M.G.L. 166A, Section 8, no later than one hundred twenty (120) days after the
end of the Licensegsfiscd year, the Licensee shall furnish the Issuing Authority with Commission Forms
showing a balance sheet sworn to by the Greater Boston Divison Chief Financid Officer, or other
authorized officer or agent. Said forms shdl contain such financid information specific to the Winthrop
Cable Tdevison System.

(b) The Licensee shdl dso provide a separate report including the following:

(i) All Subscriber and all other revenues of any kind, including, but not limited to, regular Basic
sarvice charges, Pay Programming charges, Pay-Per-View revenues, ingdlation revenues (including
reconnection, second set, etc.), advertising revenues, leased access revenues, home shopping services
revenues and any other revenues from cable service.

(c) The Licensee shdl submit to the Issuing Authority any other reports required by State and/or
federd law.

Section 13.4---CABLE SYSTEM INFORMATION

Upon written request, but no more than annually, the Licensee shdl file with the Issuing Authority a
gatistica summary of the operations of the Cable System. Said report shal include, but not be limited to,
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(i) the number of Basic Service and Pay Cable Subscribers, (ii) the number of dwelling units passed and
(iii) the number of plant milesin construction or completed.

Section 13.5---IN-HOUSE TELEPHONE REPORTS

To establish the Licensee's compliance with the requirements of this Renewal License, upon written
request of the Issuing Authority, the Licensee shal provide the Issuing Authority with a report of
telephone traffic generated from an in-house automated call accounting or cal tracking system.

Section 13.6---SUBSCRIBER COMPLAINT REPORT

The Licensee shdl submit acompleted copy of Commission Form 500B (See Exhibit 8) to the Issuing
Authority, or its designee, no later than two (2) weeks after each of the following dates: March 31,
June 30th, September 30th and December 31st. The Licensee shall record dl written and verba
complaints of its Subscribers on said Form 500B.

Section 13.7---SERVICE INTERRUPTION REPORT

The Licensee shdl submit acompleted copy of Commission Form 500C (See Exhibit 9) to the Issuing
Authority, or its designee, no later than two (2) weeks after each of the following dates: March 31,
June 30th, September 30th and December 314

Section 13.89 --- DUAL FILINGS

If requested in writing by the Issuing Authority, the Licensee shall make available to the Town, &t the
Licensee's expense, copies of any petitions or communications with any State or federal agency or
commission pertaining to any materia aspect of the Cable System operation hereunder and subject to
Section 13.1 supra

Section 13.910 --- ADDITIONAL INFORMATION

At any time during the term of this Renewal License, upon the reasonable written request of the Issuing
Authority, the Licensee shall not unreasonably deny any requests for further information which may be
required to establish the Licensee's compliance with its obligations pursuant to this Renewad License and
subject to Section 13.1 supra.

Section 13.10% --- INVESTIGATION

The Licensee and any Affiliated Person(s) shdl cooperate fully and fathfully with any lawful
investigation, audit or inquiry conducted by a Town governmenta agency.
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ARTICLE 14
MISCELLANEOUS PROVISIONS

Section 14.1---ENTIRE AGREEMENT

Thisinstrument contains the entire agreement between the parties, supersedes al prior agreements or
proposals except as specifically incorporated herein, and cannot be changed ordly but only by an
instrument in writing executed by the parties.

Section 14.2---CAPTIONS

The captions to sections throughout this Renewal License are intended soldly to facilitate reading and
reference to the sections and provisions of the Renewa License. Such captions shdl not affect the
meaning or interpretation of the Renewad License.

Section 14.3---SEVERABILITY

If any section, sentence, paragraph, term or provision of this Renewa License is determined to be
illegd, invalid or uncongtitutiona, by any court of competent jurisdiction or by any State or federa
regulatory agency having jurisdiction thereof, such determination shal have no effect on the vaidity of
any other section, sentence, paragraph, term or provison hereof, al of which shdl remain in full force
and effect for the term of thisRenewa License.

Section 14.4--ACTSOR OMISSIONS OF AFFILIATES

During the term of this Renewd License, the Licensee shdl be liable for the acts or omission of its
Affiliateswhile such Affiliates areinvolved directly or indirectly in the congtruction, upgrade, instdlation,
maintenance or operation of the Cable Televison System as if the acts or omissons of such Affiliates
were the acts or omissions of the Licensee.

Section 14.5---RENEWAL LICENSE EXHIBITS
Unless otherwise indicated, the Exhibits to this Renewad License, atached hereto, and al
portions thereof, are for informationa purposes.

Section 14.6---WARRANTIES

The Licensee warrants, represents and acknowledges, and agrees that at or before the Execution Date
of this Renewd License:

(i) The Licenseeisduly organized, validly existing and in good standing under the laws of the State;
(if) The Licensee has the requisite power and authority under applicable law and its by-laws and

articles of incorporation and/or other organizational documents, is authorized by resolutions of its Board
of Directors or other governing body, and has secured al consents which are required to be obtained as
of the Execution Date of this Renewd License, to enter into and legdly bind the Licensee to this
Renewd License and to take dl actions necessary to perform al of its obligations pursuant to this
Renewd License,
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(iif) This Renewa License is enforcesble againgt the Licensee in accordance with the provisons
herein, subject to applicable State and federd law; and

(iv) There is no action or proceedings pending or threatened against the Licensee which would
interfere with its performance of this Renewa License.

(v) None of the officers, directors or managers of the Licensee have any relation or interest in any
local broadcast gtation or telephone company that would be in violation of Section 613 of the Cable Act;
and

(vi) Pursuant to Section 625{f} of the Cable Act, the performance of al terms and conditionsin this
Renewd Licenseis commercidly practicable.

Section 14.7---FORCE MAJEURE

If by reason of force mgeure ether party is unable in whole or in part to carry out its obligations
hereunder, said party shal not be deemed in violation or default during the continuance of such inability.
The term "force mgeure" as used herein shal mean the following: acts of God; acts of public enemies,
orders of any kind of the government of the United States of America or of the State or any of their
departments, agencies, political subdivision, or officids, or any civil or military authority; insurrections,
riots, epidemics; landdides; lightening; earthquakes, fires; hurricanes; volcanic activity; storms, floods;
washouts, droughts; civil disturbances, explosions, strikes, and unavailability of essentia equipment,
sarvices and/or materials and/or other matters beyond the control of the Licensee.

Section 14.8---REMOVAL OF ANTENNAS

The Licensee shdl not remove any teevison antenna of any Subscriber but shdl offer to sad
Subscriber an adequate switching device ("A/B Switch") to dlow said Subscriber to choose between
cable and non-cable television reception.

Section 14.9---SUBSCRIBER TELEVISION SETS

The Licensee shall not engage directly or indirectly in the business of selling or repairing television or
radio sets, subject to applicable law; provided, however, that the Licensee may make adjustments to
televison setsin the course of norma maintenance.

Section 14.10---APPLICABILITY OF RENEWAL LICENSE
All of the provisonsin this Renewa License shal apply to the Town, the Licensee, and their respective
successors and assignees.

Section 14.11---NOTICES
(&) Every notice to be served upon the Issuing Authority shall be ddlivered, or sent by certified mail
(postage prepaid) to the Board of Selectmen, Town of Winthrop, Town Hall, Winthrop, Massachusetts
02152, or such other address as the Issuing Authority may specify in writing to the Licensee.
(b) Every notice served upon the Licensee shdl be delivered or sent by certified mail (postage prepaid)to
the Presdent, Time Warner Cable, Greater Boston Divison, 300 Commercia Street, 12 Riverview
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Business Park, Winthrop, Massachusetts 02148, or such other address as the Licensee may specify in
writing to the Issuing Authority.

(c) Whenever notice of any public meseting relating to the Cable Televison System is required by law,
regulation or this Renewa License, the Issuing Authority or its designee shdl in addition to notice to the
Licensee pursuant to subsection (b) above, publish notice of the same, sufficient to identify itstime, place
and purpose, in an Winthrop newspaper of generd circulation once in each of two (2) successive weeks,
thefirst publication being not less than fourteen (14) days before the day of any such hearing. The Issuing
Authority or itsdesignee shal aso identify hearing(s) by periodic announcement on acommunity bulletin
board channel between the hours of seven (7:00) PM and nine (9:00) PM for five (5) consecutive days
during each such week. Such notice shal dso state the purpose of the hearing, the location of the hearing
and the availability of relevant written information.

(d) Subject to subsection (c) above, dl required notices shal be in writing. The delivery shall be
equivaent to persond notice, direction or order, and shal be deemed to have been given upon receipt.

Section 14.12---COST OF PUBLICATION
The Licensee shdl assume dl costs of publication, printing and distribution of this Renewa Licensefor
the use of, and at the request of, the Issuing Authority, up to alimit of twenty-five (25) copies.

Section 14.13---NON-RECOURSE AGAINST THE ISSUING AUTHORITY

Pursuant to 47 U.S.C. 8635A(a), the Licensee shall have no recourse whatsoever againgt the Issuing
Authority, the Town and/or its officids, boards, commissions, committees, advisors, designees, agents
and/or its employees other than injunctive relief or declaratory relief, arising out of any provison or
requirements of this Renewa License or because of enforcement of this Renewa License.

Section 14.14---TOWN'SRIGHT OF INTERVENTION

The Town hereby reservesto itsdlf, and the Licensee acknowledges the Town's right as authorized by
gpplicable law or regulation, to intervene in any suit, action or proceeding involving this Renewa
License, or any provison in this Renewd License.

Section 14.15---TERM

All obligations of the Licensee and the Issuing Authority set forth in the Renewa License shdll
commence upon the Effective Date of this Renewa License and shall continue for the term of the
Renewa License, except as expresdy provided for otherwise herein.
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Exhibit 2

Initial Signal Carriage
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Exhibit 3

Drops, Outletsand M onthly Serviceto Public Buildings
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Exhibit 4

Drops, Outletsand Monthly Serviceto Public Schools

winlic03.doc

57



Winthrop Renewal License --- December 3, 1996

Exhibit 5

Additional Public School Drops and Outlets
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Exhibit 6

FCC Customer Service Obligations
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207 CMR 10.00 through 10.10

winlic03.doc

60



Winthrop Renewal License --- December 3, 1996

Exhibit 8

M assachusetts Cable Commission Form 500 B
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Exhibit 11

M assachusetts General L aws Chapter 166A
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SIGNATURE PAGE
In Witness Whereof, this Renewd License is hereby issued by the Board of Sdectmen of the
Town of Winthrop, Massachusetts, as Issuing Authority, and all terms and conditions are hereby
agreed to by Time Warner Cable.

The Town of Winthrop, MA TimeWarner Cable

Marie Turner Carol A. Hevey
Divison Presdent
Charman

Joseph V. Verino, J.

Gerdd B. Ogus

The Board of Sdlectmen,
as |ssuing Authority

Witnessed By: Witnessed By:
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